[image: image1.png]


PAN MALAYSIA CORPORATION BERHAD 

(Company No.: 4920-D)

(Incorporated in Malaysia)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at Crystal Ballroom, Corus hotel Kuala Lumpur, Jalan Ampang, 50450 Kuala Lumpur on Thursday, 28 October 2004 at 5.00 p.m. to consider and, if thought fit, pass the following ordinary resolution:-

Proposed Settlement of Inter-Company Advances Owing by Malayan United Industries Berhad (“MUIB”) to the Company Involving the Proposed Issuance of up to RM1,285 million nominal value of Irredeemable Convertible Unsecured Loan Stocks By MUIB

“THAT, subject to approval being obtained from the relevant authorities, the proposed settlement arrangement as detailed in the Company’s Circular to Shareholders dated 12 October 2004 (“Circular to Shareholders”) be and is hereby approved and that in connection thereto, approval be and is hereby given to the Company to accept the issue of the following securities to the Company or its existing wholly owned subsidiary, Syahdu Pinta Berhad (“SPB”) (formerly known as Syahdu Pinta Sdn Bhd), by MUIB as settlement of inter-company advances owing by MUIB to the Company of approximately RM1,067 million as at 31 December 2003 and upon such terms and subject to such conditions contained in the Settlement Agreement executed between the Company and MUIB dated 16 January 2004:- 

Up to RM1,285 million nominal value of Class A1 and Class A2, 8-year irredeemable convertible unsecured loan stocks (“ICULS”) on the basis of RM1.00 nominal value of Class A1 and Class A2, 8-year ICULS for every RM0.83 of inter-company advances owing by MUIB Group; 

AND THAT approval be and is hereby given for the Company to (i) subscribe for 98 new ordinary shares of RM1.00 each in SPB at an issue price of RM1.00 per ordinary share in cash, and 813,450,000 Class A non-voting preference shares of RM0.01 each in SPB or such number of Class A non-voting preference shares of RM0.01 each in SPB equivalent to the number of PMC shares in issue, at an issue price of RM0.01 per share in cash, for an indicative aggregate cash consideration of RM8,134,598 or such aggregate cash consideration depending on the number of Class A non-voting preference shares subscribed, and (ii) endorse the Bill of Exchange to SPB (which is more particularly described in Section 2.3 of the Circular to Shareholders) in consideration of SPB issuing to the Company up to 533,269,000 Class B non-voting preference shares of RM0.05 each at an issue price of RM2.00 per share AND THAT the Directors of the Company and the Directors of SPB be authorised to take necessary action to subsequently wind up SPB and thereafter, distribute all the assets of SPB among SPB’s shareholders in accordance with the rights and entitlements of the various classes of shares of SPB,

AND THAT the Directors of the Company and the Directors of SPB be and are hereby authorised to do all such acts and things and execute all necessary documents to give effect to the said proposed settlement arrangement with full power to assent to any conditions, modifications, variations, and/or amendments (if any) as may be approved, imposed or required by the relevant authorities AND FURTHER THAT the Directors are hereby authorised to take all steps and do all acts and things in any manner as they may deem necessary or expedient in connection with the proposed settlement arrangement.”

BY ORDER OF THE BOARD

LAI CHEE LEONG

CHIK WAI MING

Company Secretaries

Kuala Lumpur

12 October 2004

Notes:

	1.
	A member of the Company entitled to attend and vote at the meeting may appoint a proxy to attend and to vote in his stead.  A proxy need not be a member of the Company, but if he is not a member, he must be a qualified legal practitioner, approved company auditor, a person approved by the Companies Commission of Malaysia in the particular case or a person approved by the Directors prior to the appointment.


	2.
	A member shall not be entitled to appoint more than two proxies to attend and vote at the same meeting.  Where a member is an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991, it may appoint one proxy only in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the said securities account.  Where a member, other than an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991, appoints two proxies, the appointments shall be invalid unless he specifies the proportions of his holdings to be represented by each proxy.


	3.
	The Form of Proxy shall be in writing under the hand of the appointor or his attorney duly authorised in writing or if such appointor is a corporation, under its common seal or under the hand of the attorney.


	4.
	The Form of Proxy must be deposited at the registered office of the Company at 14th Floor, MUI Plaza, Jalan P Ramlee, 50250 Kuala Lumpur not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.
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